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Cynthia T Brown 
Chief, Seciion of Admimsiniiion 
Office of Proceedings 
Surface Transponaiion Board 
395 E Street SW 
Washingion, DC 20024 

Febriiar>' 27, 

Re- Grainbelt Corporation 
- Trackage Rights Exeinpuon -
BNSF Railway Company 
STB Finance Docket No 35719 
(Ctdtir Map Included) 

Deal Ms. Biown 

l-.nclosed for llling aiv thu original and 10 copies ofa Notice of Exempiioii iindci 
49 CFR 1180 2(d)(7) being lilcd on behalf of Grainbell Corporaiion ("GNBC"). logcthcr 
with an additional 20 copies ofll ie map Also enclosed is a check in the ainuunt of SI200 
leprcscniing ihc tiling fee for this Noiicc 

Also enclosed for filing are the onginal and 10 copies of each ofthe following 

(1) Motion of GNBC ibr Protective Order (expedited consideration rcqucslod). 

(2) Amendment lo Trackage Righis Agrcemenl between GNBC and BNSF Railway 
Company- highly conlldcntial version (separate envelope) 

(3) Pelilion for Partial Revocation (Suh-No. I), logclhci wilh an additional check in 
thu amouni of S2S0 representing the filing Ice for this Petition. 

Please time .stamp the extra copy ofthis Iciicrlo indicate receipt ofall ofllie 
forcgoing, and return it to me in the stamped, sull-addressud cnvulojx* pruvidud Ibi your 
convuiiicncc 

eS^rS&?<«nfl» 
Office o 

Thorp RfMd & AmiKrongriffQ 2 . 0 Z U l J 
Ono Ovlord Camro ' 

UiGromSvofli MiiiFloQi P S f t O ^ . - ^ 
PilUbwgh,PA 1521f f - l42»^^ lcROCOTd 

412394 77)1 
412 394 2555 Fax 

I^E RECEIVED VMMT> 
^^B 2 c 2013 

TRANSPORTXTION BOARD 

FEB 2 P ZO'3 

(P0172013) iaTDf .k^ | 
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A R M S T R O N G 

Cynihia T. Brown 
Page 2 

Fubriinr>'27.20l2 

Please lel me know if tlicrc arc any questioits regarding this filing 

Respectfully, 

IZMII/e 
linclosurcs 
cc (by email, w/cncls.): 

Counncy lEsius, l*sq, BNSF 
Craig Richuy, Ksq.. SLWC 

(P0172008] 
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Before the 

SURFACIi: TRANSPORTATION liOARD 

STB Finance Docket No. 35719 

GRAINBELT CORPORATION 

- TR/XCKAGE RICH TS EXEMPTION -

BNSF RAHAVAY COMPANY AND 
STILLWATER CENTRAL RAILROAD COMPANY 

NOTICE OF EXEMPTION 

(Color Map Incliidctl) 

FILED 
•"EB 2 s Z0I3 

Ofnce^S?r2«S<llno8 

FEB 2 8 2013 

Public P'ftlU 

Dated: February 27, 2013 

ERICM HOCKY 
THORP REED & ARMSTRONG. LLP 
One Commerce Square 
2005 Market Street, Suite 1000 
Philadelphia, PA 19103 
(215)640-8500 
Attorneys for Grainbelt Corporation 

FEE RECEIVED 
FEB 2 C 2U13 

SURFACE 
TRANSPORTATION BOARD 

lPoiTO4:i 



Before the 
SURFACE TRANSPORTATION liOARD 

STB Finance Docket No. 35719 

GRAINKELT CORPORATION . 
- TRACKAGE RIGHTS EXEMPTION -

BNSF RAILWAY COMPANY AND 
STILLWATER CENTRAL RAILROAD COMP 

NOTICE OF EXEiVIPTION 

Grainbelt Corporation ("GNBC"). a Cla.ss III railroad, files this Notice of Exemption 

pursuant to 49 C.F.R. § 1180.2(d)(7) to exempt from the provisions of 49 U.S.C. §11323. the 

grants of amended trackage rights by BNSF Railway Company ("BNSF'') and Stillwater Central 

Railroad Company ("SLWC") that together will allow GNBC to provide local scr\Mcc to grain 

shuttle facility in I Icadrick, Oklahoma, in addition to its current rights to provide service between 

Snyder, Oklahoma, and Alius. Oklahoma The amended trackage nghts are based on written 

agreements and arc not being (lied or sought in a responsive application. 

This niing is related to the Petition for Panial Revocation to Permit Expiration of 

Amended Trackage Righis being filed simultaneously in Sub-docket No. 1 which seeks lo pennit 

the proposed irackagc nghts to expire automatically in 10 years 

Rcquircd Informaiion 

In accordance with the provisions of 49 C.F R. §1180.4(g). GNBC provides the following 

infonnation as required by 49 C.F.R. §1180 6(a)(l)(i)-(iii). (a)(5), (a)(6). and (a)(7)(ii): 

(a)(l)(i) GNBC already holds overhead trackage rights granted by the predecessor of 

BNSF between Snyder Yard, milepost 664.00 and Quanah, Texas, milepost 723.30 (lhe 

"original trackage righis"). under which GNBC has the nght to interchange at Quanah with 

IpginMSi 



BNSF and with Union Pacific Railroad (as the successor to Southem Pacific Railroad). BNSF 

subsequently sold a ponion ofthe subject trackage lo SLWC. The original truckage rights wcrc 

supplemented in 2009 lo allow GNBC lo operate between Snyder and Alius, Oklahoma, wilh the 

right to perfonn limited local service at Long, Oklahoma See Grainbeh Corporaiion - Trackage 

Rights Exemption - BNSF Railway Company and Stillwater Central Railroad Company, STB 

Finance Docket No. 35332 (scrx'cd December 17. 2009). The parties arc now amending the 

irackagc righis further to allow GNBC to provide local service to a grain shuttle facility at 

Hcadrick. Oklahoma (between Snyder and Alius). The original and supplemental trackage nghts 

will not be affected by the amended tnickagc nghts that are the subjecl ofthis proceeding. 

To accomplish this. BNSF is amending the existing trackage rights to allow GNBC to 

|)erfomi local scrx'ice at Ilcadrick. Additionally, SLWC is amending the overhead trackage 

rights over the 4 73-mile line between Snyder Yard, milepost 664.00, and its connection with 

BNSF east uf Long, mileposi 668 73. to allow GNBC to use the overhead truckage rights for 

traffic that may move to Hcadrick. The trackage rights lines arc shown on the map attached us 

Exhibit A. 

The name, business address and telephone number of Applicant arc- Grainbelt 

Corporation, 1601 Gary Blvd., PO Box 1750, Clinton. OK 73601-1750; (580) 323-1234. 

The name, business address and telephone number of counsel to whom questions 

rcgarding lhc iransaeiion can be addressed arc: Eric M Hocky. Thorp Reed & Annslrong, LLP, 

One Commerce Square, 2005 Market Sireei, Suite 1000, Philadelphia, PA 19103, (215) 640-

8500. 

(a)(l)(ii) GNBC intends to commence operations under the trackage nghts on or after 

March3l.20l3 

(rOI7IU43| 



(a)(l)(iii) The amended trackage rights will allow GNBC to provide local service 

between the grain shippers located on GNBC and the grain shuttle facility located at I leadnck in 

single line service 

(a)(S) GNBC currently operates in the Slate of Oklahoma, and the truckage nghts lines 

ure also located in the State of Oklahoma. 

(a)(6) A map showing lhe trackage rights lines is attached as Exhibit A. Twenty extra 

copies ofthe map arc also included 

(3)(7)(ii) A redacted copy (public version) of the amendment to the BNSF irackagc 

nghts agrcemenl is attached us ILxhibii B-l. (Applicant has lilcd a Motion fora Protective Order 

to protect the confidentiality of lhe commercial terms of the agreement.) A copy of the 

amendment to the SLWC trackage righis agreement (which does not include any confidential 

terms) is attached as Exhibit B-2. 

Labor Proicction 

Applicant understands that uny employees adversely affected by ihe truckage nghts are 

entitled to protection under the conditions imposed in Norfolk and Western Railway Company • 

Trackage Rights - Burlington Northern. Inc.. 354 I.C.C. 605 (1978), as modified by Mendocino 

Coa.\'t Railway. Inc - Lca.\e and Operate - California We.stern Railroad, 360 I.C C. 653 (1980). 

Environmental und llistoric Reports 

Under 49 C.F.R. §1105.6(c)(4) and 49 C F R §1105.8(b)(3), no environmental or histonc 

documentation is rcquircd. 

Caption Summary* 

Attached as Exhibit C is the caption summary rcquircd by 49 C.F.R. §1180 4(g)(2)(i) 

(poiny:) 



Conclusion 

Based on the information provided above, GNBC requests that the Board issue a notice 

of exemption for the amended truckage rights that arc the subject ofthis noiice. 

Respectfully submitted. 

Dated February 27. 2013 

ITRICM IIOCKY 
THORP REED A^RMSTRONG, LLP 
One Commerce Square 
2005 Market Street Suite 1000 
Philadelphia. PA 19103 
(215)640-8500 
Attorneys for Grainbelt Corporation 

IKIIDIO) 



Feb 27 13 03-^2p George#Betke 207-563-6193 P.1 

VERTFICATrON 

I, George C. Bcike, Jr., Chief Executive Officer of Grainbelt Corporation, verify 

under penalty of perjury that the foregoing is true and correct. Further, I certify that I am 

qualified and aiithoiized to file the foregoing document. 

Executed on Febniary 27, 2013. 

^ ^ 
GizOrgc C. Betkc, Jr. 

Ipgi7:co!i 
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-PUBLIC- VERSION 
•aiB-Elimnee.n«»ciiet-No.-3S7.ia, 

I 
I 

---AMKNDMlLNT-i:0-i:iUCKACEJUCllXSJLCK£EAlJ£N'il 
BK'nVEEN I-ONC, OK AND QUANAH, TX 

Tliii; Amcnilmcnt is entered into as of Februai>' 1, 2013, by and between KNSF 
RAILWAY COMPANY, a Dchm-an: connraUon, ("KiNSF") and CRAINRELT 

I CORPURATION, a Delaware conjorauon ("GNKC") 

WrrNESSETII: 

WHEREAS, BNSF and GNBC cnusred into a Trackage Righis Agreemeni daied 
August 20,1987 (the ''OrigiiKil Tnicloige Rights Agreement"), ^̂ •hcFehy BNSF gninied 
trackage righis to GNBC between Snyder. OK (approximate Ml' 664.0) and Quanah, ' 1 ^ 
(approximate MJ' 723 3); 

I 
WHEREAS, pursuant to a decision served August 23, 1995 in Finance Dockei 

No. 32549, Burtingion Northern Inc. and Burlington Northern Railroad Company ~ 
Control and Merger — Santa Fe Pacific Corporation and The Atchison. Topeka und Santa 
Fe Railmty Comptmy, BNSF and GNDC entered into an amendment of the Ori^nal 
Trackage Righis Agreement dated Febru:iiy 15, 199fi (the "Amendmeni No. 1*0, 
whereby BNSF granted trackage nghts lo GNBC to allow interchange with Union PaciliL 
Railroad ( " U H at Quanah. TX. 

WHEREAS, BNSF suid Um track lieiween Snyder, OK and ]..ong, OK 
(approxunate MP 668 73) to Stillwaier Genual Railroad, Inc C'SLWC"), and pnnially 
assigned ihe Original Trackage Rights Agreemeni and Amendment No. 1 to SLWC; 

WHEREAS, BNSF raxA GNBC ciilercd intn a snpplcmenl of lhc Original 
Trackage Rights Agreement, as amended, dated October 9, 2009 (die "Snpplcniciital 

' Agreement"), whereby BNSF granied supplcmeninl trackage rights to GNBC beiween 
' Lung, OK (approximate MP 668 73) and Quanah, TX (approximate MP 723 3) 

(heremafler referred lo as ".luini Fiirihlics") lo allow GNBC lo onginatc freight at the 
exisiing quany at I.^ng, OK and to inieichimge with BNSF and Farmrail Corporation 
("PiXTRC*") at Alius, OK (the Original Trackage Riglits Agieement, Amendment No 1 
nnd lhc Supplemental Agreemeni nrc roferred to collectively as lhc ^Truckngc Rights 

, Ag reemen t " ) ; and 

• WHISREAS. BNSF imd GNBC wish lo further amend the Trackage Rights 
.Agreemeni as set fonh below; 

NOW THEREFORE, in consideraUon uf the covenants and conditions herein 
and oilier good and valuable consideration, lhe sufficiency of which is hereby 
ncknowlcdged, tlie {janics agree a& follows: 

I. BNSF and GNBC hereby agree to amend the Onginal Trackage Rights 
Agreement by adding the following Secuons 1.7,4.5 and 4 6: 



-PUBLIC- VERSION 
STB Financo Pocket No. 35719 

ExecuiioD Copy 

1.7 Noiwiihstondlng any provision to the contrary, GNBC shall be fillowed lo 
-deliver fieighMo the cxjsting-grnin-shmile-fecihtyat-HeadrickrQfc 

4.5 Noiwiilistandiiig tuiytliing in Section 4.2 above, GNBC shall be rcstncted 
to no more ihan two (2) inuns per day total in each direction moving between (a) 
poinis on GNBC or FMRC and (b) (1) the existing grain shuttle facility near 
Milepost 680.S at Jlcadnck, OK, (2) Ihe quany near Mileposi 669.4 al I^ng, OK; 
or (3) interchange with BNSF GNBC trains shall be rcstncted to a maximum of 
110 cars und must have adequate locomotive power lo operate al BNSF UmcLible 
speed. Addiu'onal trains may be requested by GNBC. and .subject lo writien 
approval by BNSF operating officers al BNSF*s sole discretion. BNSF may allow 
additional trains in nperaic pursuant in this AgreemenL 

4.6 Subject lo tlie tuniis of this Agreemeni, GNBC may liruispon nil 
commodities over the Joint Facilities except under no conditions may GNBC 
transport: 

(a) Kail security-sensiiive materials (as such term is defined m 49 CFR 
Part 1580, .is amended, .supplemenied or replaced), toxic inhalauon 
hazards, poLsonons inhal.ilion hii/Jirds or iiny oiher commodity 
(IiereinaHer referred collectively as, "High Risk Commudities") 
that would qualify the Joint racdities for lhe installation uf positive 
train control under applicable law. GNBC hereby (i) represenis 
and warranLs dial il slL-dl not use die nglits granted lo GNBC under 
diis Agreemeni for die movement of l^gh Risk Commodilies, and 
(ii) agrees to indemnify, defend and hold harmless BNSF fiora luiy 
claims, demands, expenses, costs, judgmenls, penalties, fees and or 
liability arising from GNBC's breach of such representation and 
warranty; 

(b) Any hi-widc or dimensional traHlc, or 
(c) Any passeiigei irarfic. 

11. BNSF and GNBC hereby agree to delete Section 7 of the Onginal Trackage 
Rights Agreement, us amended and supplemented, in its culirety and replace ii with the 
following: 

Scefinn 7. CONSfUERATION 

GNBC is granied the righi lo use the Joint Facilities under the terms and 
conditions herein m cnnsideraiionof lhc payment by GNBC as follows: 

7 I Except as provided herein. GNBC shall remit to BNSF a fee of 
per train mile for each train opemicd on the Joint I'aciliiies 

beiween Quanah, TX .'md Ung, OKCTnickagc Rights Fee") 

- 2 -



-PUBUC- VERSION 
.STB.Finiinco.DfickaLNo..3S7_UL 

1 

Execution Copy 

-7T2 lii-Bddiiion-lo-the-Trackage-Righis-Foe,-GNBG-shaU-FOinii-io-BNSF-
for each car delivered lo Union Pacific 

-Rui I road-at-Quanahr'Rf 

7.3 In lieu of die Trackage Riglits Fee, GNBC shall remit lo BNSF . __ 
, , or each loaded car delivered to tlie existuig grain faciliiy at 

Headnck. OK as permitted in Section 4 5 of dus Agreement. 

I 7 4 Notwidistandmg any provisions to the contrar>', for use of the Joinl 
Facihties between Long, OK and AJtus, OK, as penmtied under the Supplemental 
Agreemeni for rail uaflic which Grainbelt originates or terminates at \jong, OK, 
or for rail traffic intcrehanged at AJtus as permined under the Supplemental 
Agreement, GNBC .shall not be charged a Trackage Rights Fee for iLs use of lhis 

! porliou of die Joint Faciliiies, nor shall GNBC charge BNSF any fees for handling 
any sudi traffic except us set forth in GNBC's switching uuifl 

7.5 All fees in Section 7 shall be subject lo annual adjiisUnenl bcgimiing un 
[ July I, 2013 based on changes in the AAR Railroad Cost Recovery Index 

(Western Disirici Index of Matenal Pnces, Wage Rates and Supplemcnls 
Combined (excluding fiiel)) between die final index fbr die preceding year and tlic 
final index for the next preceding year. 

7 6 GNBC shall make die payments due under this Section 7 to BNSF 
annually no later dian 30 days following the end of each calendar year, provided 
diat BNSF shall have the nglii to require that payments be made on a more 
frequent basis, but no more frequently than inooihly, by giving GNBC 60 days' 
pnor writien notice ofthe ch.'mge. Each pajmcnt shall be made within 30 days of 
the end of die applic:ible period, and shall be accompanied by u sinlement to be 
prepared by GNBC of die lotal number of cars and/or trains subject to fees under 
Sections 7 1.7.2 aixl 7 3 dunng the period for which pa>'menl is being mndc. 

111. BNSF and GNBC hereby agree dial die liability and indemnification provisions 
contained in die Original Trackage Riglils Agreement, and the insurance provisions set 
forth in Section 10.A ns added under Section rv of the Siipplcmenial Agreement, shnll 
apply lo GNBC's use of die Joml Faciliues 

IV Bxcepl OS provided herein, the Original Trackage RighLs Agreemeni, Amendment 
No. 1 and the Supplemental Agreement shall remain tn full foroe and effect, and nodiing 

I herein is intended to alter or supplement any nghts or obligauons of any party odier than 
BNSF and GNBC 

V * This Amendment shall be effective upon the Effeclive Date as defined in Section 
VI below, and shnll remain m cfTeci for a period of approximately len (10) years dirough 
Februaiy I. 2023 (the "Initial Ternr) . 'Itic Amendmeni may be extended for an 
additional five (5) years beyond the Inidal Temi (heremufier called **Kciicwal Term") 
upon mutual written agreemeni of the parlies no later than mnety (90) days pnur lu the 

- 3 -
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-PUBLIC- VERSION 
STp Financo Dockot No. 3S719 

BxecutioD Cbpy 

cxpiialion of the inidal TcmL The Iniiiol 'J'cnn and die Renewal Term o e collccli\'cly 
-refcrred-lo-heiBin-ns-^erTB-s-In-lhe-evenl-lheTiBrties-ngrcc-tocxtBijd-the-l'crm-piirsiiant-
to this provision and any regiilutoiy upjirovals are necessary lo effecUiaie lhc Renewal 
Term, GNBC shall pay the costs assoduied mlh obtaining any such approvals Upon this 
AgrecrncDl beccmiing elTcedve, the leini of die Supplumcnlal Agreement shall be 
extended so thai it coincides with the terminalioD ofthe Tnilial-Tcrm of this AmcndmenL 

VL GNBC shall be responsible for filing with ihe Surface 'fiaasportadon Board 
C'STB*^ B notice of oceinption approving the terms of diis Amendment punwani to 49 
CFR 11802(d)(7) and a petition for partial revocation of the trackage nghis class' 
exemption so liiai the linekage righis set forth herein automatically expire len (10) years 
from the effective dale, and lo extend the Inidal 'Perm of die Supplcmcnlal Agroemeni 
until die tciminauon of the Inidal Term of this AmcndmenL The ta ins herein sliall be 
subject to aod condidonod upon and shall not become cffccuw until the later of i) thc< 
efiecbvc dale of Ihe rwlice of exemption, li) the flliag of the peution far partial 
levocalion of the trackage righis exemption, oi iii) closing urxler die Setdemeol 
Agreement between ihe parties dated as of Febniary I , 2013 ("Bfreclivu Date") 
Addiuoiially, the nghis .set forth herein shall not become elTeetive if the STB imposes 
conditions upon the liackage rights which are not acceptable to either party unless the. 
parues agree otherwise. > 

If ibe Surface Transportation Board denies die petition for partial revocation, GNBC shall [> 
b e r e s p o n s i b l e for fil ing for d i scon i inuance o f l h e t r a c k a g e rights a l least 60 d a y s p r io r l o | j 
die termination dole. If GNBC fads lo do so, then it hoeby grants BNSF a power of J 
auomey to iilc for discontinuanec ofthe tiackage rights oo behalf of GNBC h 

IN WII'KESS WHEREOF, die parties have executed dns Amendmeni effective 
us of lhc day and year first niitten above 

ItNSP J<AJJ.WAy COMPANY, a Delaware CorporaUon 

By: V ^ V N U O 

Name: "I^O-^ H - Wl^-^ 

Tide: V/P Ki 6u]a rk . ^ " ^ " " ^ 

GRAINBELT CORTORATION, a l>cbiwarc Corpor^itiOD 

By 

Name: 

Tide: 

- 4 -
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^ecunon Copy 

expimiioc of die Iniuid Term Tlic Initial Term and the Renewal Term arc coUcctivcly 
-referred-lo-faerein-as-^ci m.'' Iri-the event ihe-parties-agee-ic-extend-die-Tenirpiirsimm-
to Uiis provision raid any regulatory approvals arc necessary to cfTuctuate die Renewal 
'Perm, GNBC shall pay the costs associated wiUi obtaining any such approvals. Upon this 
Agreement becoming effective, ttic icnn of the Supplemental Agreement shall be 
extended so tliat it coincides with die terminauon of the Initial Term of lhis AmendinenL 

VI. GNBC shall be responsible for filing with UK Surface Transponation Board 
C*STB") a notice of exemption approving the tcnns of dus Amendment pursuant to 49 
CFR 11 S0.2(d)(7) and a petition for panial revocation of die trackage rights class 
exemption so thai the trackage rights sei fonh herein automatically expire ten (10) years 
from the cCfeciive date, and to extend the Imtinl Term of die Supplemental .Agreement 
unnl the termination of die hiilial Term of dus AmerKlmem. The terms herein shall be 
subjecl to and conditioned upon and sliall not become effective until lhe later of i) the 
effective date of die iiulice of exemption; ii) the filing of die petition for partial 
revocation of the trackage nghis exemption; or iii^ closing under the Settlemeni 
Agreement between die parties dated as of Febmary 1. 2013 (**I£freciivc Dale**). 
Additionally, die rights set fonh herein shall not become effective if lhe STB imposes 
conditions upon the irackoge nghts which are not ncccptnble to either party uidcss (he 
parties agree oiherwise. 

1 f the Surface Transportndon Board denies the petition for pai lioI revocauon, GNBC shall 
be responsible for filing for discontinuance of the trackage rights at least 60 days prior to 
du tcnmnation date. If GNBC fails to do so, then it hereby grants BNSF a power of 
anomey to file for disconununnce ofthe trackage rights on behalf of GNBC. 

IN WITNESS WHEREOF, die parties have executed diis Ainendmcni effective 
us of die day and year first wntten above. 

BNSF KAILWAV COAU'AN V, a Delaware Corporation 

By: 

Kame: 

Title: 

GRAINBELT CORI'ORATION, a Delaware Corporation 

By: ^><£.t>'Ca<^.'lSCtio>^ f . t t 'Ca<M 

Name ai^^rgX g . wof-hi.. .Tt-

Tide C h i a f Eacecutilve O f f i c e r 

- 4 
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A J M E N D I W K J N T T O 

SXJPrCEMENTA'i:: 
TI lACKACERICriTS 

AGREEMENT 

TIIIS S I J T I ' L E M E N T A L AGREEMENT, entered inlo as of ihc^^day of 
fikrufcr-1 .2013, by and between STILLWATER CENTRAL RAILROAD, INC. ("SLWC") 
and GRAINBELT C0Ri»0RAT10N ("GNBC" or "User"). 

WITNESSETH: 

WHEREAS, BNSF Railway Company ("RNSP') and GNBC entered into a Tiackage 
Rights Agreement, dated August 20,1987. as amended by Amendment Agreement No 1 dated 
February' 15, 1996 (the "Onginal Agreemenr) covenng trackage rights between Snyder, 
Oklahoma, and Qiinntih, Texas; imd 

WHEREAS, SLWC purchased, inter aha, a 4.73-milc section oflrack that begins at 
Mileposi 664.0 near Snyder, Oklahoma, und ends at Milepost 668.73 near die Martin Manetia 
rock quarry' al Long, Oklahoma, that is part of die Joint Facilities subjecl to the Original 
Agreement, and 

WHEREAS, in October 2009, BNSF granied GNBC supplemenuil trackage rights to 
allow for certain additional service righis under the Onginal Agreement as it relates to the Joinl 
Facilities between Long, Oklahoma, and Alius, Oklahoma, and 

WHEREAS. SLWC granted GNBC supplemental trackage nghts from Snyder lo Long to 
coordinate with die BNSF supplemental trackage nghis undur a Suppleinenlul Trackage Rights 
Agreenient between SLWC and GNBC dated November 1, 2009 (die "SLWC Supplemental 
Tmckage Rights Agreement"), and 

WI I ERIilAS, BNSF is now granting GNBC ccnain additional service rights over die 
portion ofthe Joint Facilities between l^ng, Oklahoma, and Alius, Oklahoma; and 

WHEREAS, SLWC is willing lo amend GNRC's trackage rights over the portion ofthe 
Joint Facilities between Snyder, Oklahoma, and Long, Oklahoma, to cover such additional 
.service nghts as GNBC may obtain from BNSF from time to ume, and 

WHEREAS, SLWC imd GNBC agree dial die GNBC truckage ngliis, over the 4 73-mile 
scciion of track between Snyder, Oklahoma, and Long. Oklaliomu. as previously amended and 
supplemented, shall be funher amended as sei forth in this Agreemeni; 

NOW THEREFORE, the parties hereto, intending to be legally bound, agree as follows: 

(painuj) 



SECIION A. AMENDED GRANT OF TRACKAGE RIGHTS 

-ScGiion-l-of-the-SLWG-Supplcmental-Trackuge-R-iglits-Agreement-shall-be-amcnded-and-
replaced in its entirety by the following: 

1 (a) Subject to the terms and conditions herein provided, SLWC 
hereby grants lo GNBC die right to operate its trains, locomotives, cars and equipmeni 
with its ouTi crews (hereinafter referred to as die "Supplemental Trackage RjghLs") over 
the followmg segment ofrailroad (hereinafter referred to as die "Subject Trackage") 

Lucid trackage nghis between mileposi 664 0, at or near Snyder, Oklahoma, and 
milepost 668.73. at or near Long, Oklahoma 

1lic term "local trackage rights," as u.scd above, includes: (I) lhe nght in 
operate trams over die line described for lhc purpose of originating carloads of rock from 
the Martin Monetta rock qiinrr '̂ to be transported over SLWC for the sole purpo.se of 
terminating the rock at any point on CNBC or FMRC. GNBC may not bndge rock to any 
odier rail carrier, except FMRC, wiihout ihe expressed wntten conseni of SLWC; and (2) 
the riglit to operate trains over die line lo reach BNSF's connecting line between l^ng, 
Oklahoma, and Alius, Oklahoma, for grain traffic to lhc shuttle facility located in 
I lendrick, OK, and for traffic to be interchanged between GNBC and either BNSF or 
FMRC at Alius.. 

(b) Except as expressly provided herein for Lranic moving under the 
local trackage rights granted hereunder, all other terms ofthe Original Agreement, as 
amended and supplemented, shall remain in fiill force and efTeci and govem the parties to 
the Original Agrcemenl and dteir successors and assigns, widi respect to all otiier imfflc 
that moves under the Original Agrcemenl. 

SECriON B. TERMINATION 

'I'his Agreement, and the amended trackage nghts granted hereunder, shall terminate upon 
die later of (a) the lO"* anniversary' ofthe execution date, or (b) the expiration ofthe a.s.sociaicd 
amended and supplemented Irackagc nghts agreemeni bciwecn GNB(^ and BNSF Railway 
Compnny ("Termination Date") 

SECIION C. GENERAL rROVISIONS 

(1) All odier terms of die SLWC Supplemental Trackage Rights Agreement shall 
cnnlinuc in fidl force and effect Tlus Agreement and each and every provision hereof ore for ihe 
exclusive benefit of lhe panies herein and noi for the benefit of any third ptuly Nothing herein 
contained shall be taken as creaiiiig or increasing any nght in any iliird party lo recover by way of 
damages or otherwise against either ofthe parties hereto. 

(2) All section headings arc inserted for convenience only and shall not affect any 

iniTiriiii 

http://purpo.se


construction or mterprclaiion ofthis Agreement. 

(-3) No-temi or-provisioii-of-thia-Agreemcnt-may-be changedrwaived; discharged-or-
lerminaled except by an inslnimeni in wriiing signed by botii parlies to this AgreemenL 

(4) All questions concerning the interprciation or application of provisions ofthis 
Agreement shall be decided according to the laws ofthe State of Oklahoma withoui regard to 
pnnciples of confficts of law 

(5) 'I'his Agreement may be executed in counterparts, each of which shall constitute 
un original and all of which taken together shall conslilute one and the same insinimcnL 
Execution and delivery ofthis Agrcemenl by facsimile or electronic transmission shall be 
deemed for all purposes to be due execution and delivery by the undersigned. 

SEC'ITON I). SUCCESSORS AND ASSIGNS 

This Agreement shall inure lo the benefit of and be binding upon the successors and 
assigns of lhe parties hcrcio, provided, however, that User shall not inmsfer or assign dus 
Agrcemenl, or uny of its nghis, interests or obligations hereunder lo any person, firm or 
corporation widiout obtaining the pnor uTitien consent of SLWC, which conseni will not be 
unreasonably withheld, except that the nghts and obligations under this Agreemeni shnll pass lo 
the respeclive successor of substantially all ofthe propeny of User or any sub.scqueni owner of 
the Subject Trackage. 

SECnON E. COIV1MENCEMENT AND TERMINATION 

GNBC shall be responsible for filing with the Surface Transportation Board 
("STB") a noiicc of exemption approving the lemis ofthis Agrcemenl pursuant 49 CFR 
1180.2(d)(7) and a petition for partial revocation ofthe Irackagc righis class exemption so 
that the trackage rights sei forth herein automatically expire a.s set forth in Seciion B hereof 
'llie temis herein shall be subject to and conditioned upon and shall not become effective 
unlit die later of (i) the effective date of die nonce of exemption; or (li) the filing ofthe 
petition for partial revocation of die trackage nghts cln.ss exemption Additionally, unless 
the panies agree otiierwi&c, lhe rights set forth herein shull not become efTcclive if lhc STB 
imposes conditions upon the truckage righis which are not acceptable to either party. 

IN WITNESS WHEREOF, die parties hereto have caused this Agreement to be duly 
executed as ofthe date first above written 

(r«IIU23| 



Feb 26 13 0827p GeorgetfBeLka 207-563-6193 p i 

CltAliNBEbT COKPOIIATION 

hief Execut ive ' o f f i c e r 

STIIJ^WATER CENTKAb RAlLKOAl), 
INC. 

Name: 
Ti tk : 



(PDIWSII 

Name. 
TiUe: 

STH-LWATER CENTRAL RAILROAD, 

- J ? •'Tf.' 



EXHIBIT C 

CAniOiN SUMMARY 

IPOITOH:! 



SURFACE TRANSPORTATION BOARD 

NOTICE OF EXEMPTION 

STB FINANCE DOCKET NO. 35719 

GRAINBELT CORPOItATION 

- TRACKAGE RIGHTS EXEMPTION -
BNSF R/\ILWAY COMPANY AND 

STILLWATER CENTRAL RAILROAD COMPANY 

BNSF Railway Company (-'ENSF") and Stillwaier Central Railroad Company ("SLWC) 

have each agreed to amend their trackage rights agreements with Grainbelt Corporation 

("GNBC"). which together will allow GNBC to provide local scr\'icc to the grain shuttle at 

Headnck, Oklahoma. SLWC is amending its trackage rights with GNBC between Snyder Yard, 

milepost 664 00 and lhe connection with BNSF east of Long, milepost 668.73. BNSF is 

amending us trackage righis with GNBC over the connecting line beiween the connection with 

SLWC east of Long, milepost 668.73 and Alius, milepost 688.00. The amended trackage rights 

will become effective on or about March 31, 2013 

The Notice is filed under 49 C.F.R. §1180.2(d)(7) Petitions to revoke the e.xemption 

under 49 U S C § 10502(d) may be filed al any time. The filing ofa petition to revoke will noi 

stay lhc transaction. 

Dated: 

By lhc Board, 

Rachel D. Campbell, Direcior. Onicc of Proceedings 
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EXHIBIT C 

CAPTION SUMMARY 

IPOITOMJI 



SURFACE TRANSPORTATION BOARD 

NOTICE OF EXEMPTION 

STB FINANCE DOCKET NO. 35719 

GRAINBELT CORPORATION 

-TRACKAGE RIGHTS EXEMPTION -
BNSF RAILWAY COMPANY AND 

STILLWATER CENTRAL RAILROAD COMPANY 

BNSF Railway Company ("BNSF") and Stillwater Central Railroad Company ("SLWC") 

have each agreed to amend their trackage rights agreements with Grainbell Corporation 

("GNBC"). which together will allow GNBC to provide local sen'ice to the grain shuttle at 

Headrick. Oklahoma. SLWC is amending its trackage rights with GNBC between Snyder Yard, 

mileposi 664 00 and the connection with BNSF east of Long, milepost 668.73. BNSF is 

amending its trackage righis with GNBC over lhe connecting line beiween the connection with 

SLWC cast of Long, milepost 66^ 73 and Alius, mileposi 688.00 The amended trackage rights 

will become efTective on or about March 31. 2013 

The Notice is filed under 49 C.F R. §1180.2(d)(7). Petitions to revoke the exemption 

under 49 U.S.C. §l0502(d) may be filed at any lime The filing ofa peiition to revoke will not 

.stay lhe iransaclion. 

Dated: 

By the Board. 

Rachel D. Campbell, Director. Office of Proceedings 

tPoiTn43i 


